
Management:

Business Plan:

hostiletransaetion, while avoiding risks incident to such atransactiori,
may prevent it from investing in securities which would otherwise be
sUitable investments for them,' thereby hindering the achievement of
their investment objective.

The Investment Adviser. Equitable Capital will serve as investment
adviser (the "Investmel'lt Adviser") to each Fund with the responsi
bilityof identify.ing., .managing and liquidating the Funds' portfolio
investments, subject to certain ~uidelines and limitations described
herein; Equitable Capital. an iRdirect wholly-owned subsidiary of The
Equitable Life' Assurance Society of the United States ("Equitable
Life"), specializes infixed income and equity portfolio management.

" I '
Equitable Capital has approximately $31 billion in fixed income and
equity assets· under managem.ent!and is a leading ~articipant in' the
Ie,vetage,d, ',bU,yout financing IWlrket. Equitable Capital has extensive
experience. in. participatinB in, leveraged buyouts, leveraged acquisi
tioQS and leveraged recapltaliutions and other enhanced yield trans
actions. Eqw.tableCapital is also the investment adVIser to the
Equitable Deal Flow Fund.L.P. (the "Deal Flow Fund"), a limited
partnersbipmade available by private placement to certain in
stitutional investors. The Deal 'Plow Fund invests in the types of
securities constituting Me~nine Investments. See "Manage
ment-Equitable Deal Flow Fund, L.P.'·

The Managing· General Part"er. .Equitable Capital will also act as
managing g~neral part1}er (the "~an~gingGeneral Partner") .of each
Fund. EqUitable Capital, as ManagIng General Partner, wtll have
ov~ral~ n;spol\SibilitYifor:tpe m.~ement of each Fund's business and
adJ;Qip.tstraPve affai.ts.;ql#mQl~;qapital will enter into administration
agr~ments (the "AQmini$4auve Agreements") with ML Fund Ad
rninistrators Inc., an affil1l1te of MLPF&S (the "Administrator"),
pu,rsuant to. whlch.the Administrator will provide certain day-to-day
admiItistrative .and operations riulnagement of the Funds and the
accounts of the llmited partners of the Funds.

The Administrator. ML Fund Administrators Inc. is a Delaware
cOrporation. an indirect wholly-owned subsidiary of Merrill Lynch &
Co: and an affiliate Of the selling agent. The Administrator will
provide administrative services to each Fund and will coordinate
mvestor relations servic,es fOl" such Fund on behalf of Equitable
Capital. The Funds' investor relations representative is accessible at
(212) 449-2006 during business,hours.

The Independent General Partners. Each Fund will initially have two
Independent General Partners' who will be the same individuals for
both Funds. Prior to the first Closing, each Fund may admit a third
Independent GeneralPartne~1h.. e!, Independent General Partners of a
Fund wi~l supervise SUCh; Fundgej1erally !lnd Equitable Capital in its
role as lDvestment adViser and'ManaglDg General Partner. See
"Management Arrangements-The Independent General Partners".

Identifying Enhanced Yield Investments. Equitable Capital, as In
vestment Adviser to the Funds, is responsible for locating and
developing investment opportunities for their benefit. Equitable Capi
tal has developed relationships!ith many sponsors of lev~rag~d
buyout transactions and has histoncally had access to transactions lD
excess of the investment capacity of Equitable Life and its affiliates.
There can be no assurance,bf course, that this level of access will
continue in 'the 'future. To the extent Equitable Capital's access to
Enhanced Yield Investments diminishes, the Funds' ability to become
invested may be adversely affected.
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The Partnership. Agreements give the Funds together the right to a
signifi<:ant share of all Enhanced Yield Investments in which an
Equitable Affiliate invests and which meet the Funds' investment
objective and policies, until the Funds are initially fully invested. (See
"Investment Obje<:tiveand Policies-Coinvestments".)

The Funds are. closed-end funds and each expects to make its initial
Enhanced Yield. Investments during the first three years from the date
of the Final Closing (the. "Investment Period") and have invested
65% of its assets by the end of the two year penod beginning on the
date of this Prospectus (the "Interim Investment Period"). Any
remaining capital contributions to a Fund which have not been
initially invested or committed for investment in Enhanced Yield
Investments within the Investment Period, to the extent not utilized or
reserved for operating e~nses or Follow On Investments, will be
distributed to thepartnets of such Fund as soon as practicable after
the end of the Investment Period. However, any net offering proceeds
invested in Enhanced Yield· Investments which are liquidated during
the Investment Period maybe reinvested in Enhanced Yield In
vestments within the period ending on the later of the end of the
Investment Period Of'thetwelve-tnonth period following such liquida
tion (the "Reinvestment Period"). Any portion of such proceeds not
so reinvested or committed for remvestment, to the extent not utilized
or reserved for expenses or Follow On Investments, will be distributed
to such partners as soon thereafter as practicable. Further, if after the
Interim Investment Period,less than 65% of a Fund's assets has been
invested or committed for investment in Enhanced Yield Investments,
such Fund will m,ake a distriJ:>ution of capital to its Partners (or, in the
case 'oftne;Bn'ftihiced' Yield FUnd, pay down outstanding debt) so
that,' after ~ucb distributlort'(ot repayment), at least 65% of all
re~maining Msets iSn\vested' or commItted for mvestment in Enhanced
YIeld Investments.

Portfolio Companies; Managed Companies and Non-Managed Com
panies. Each Fllnd will make Mezzanine and Other Investments in
Portfolio Companies ~nsistiag of "Managed Companies" and "Non
Managed Companies". For each Fund a Managed Comfany is a
Portfolio Company to which such Fund, Equitable Capita or other
persons in the investor group of which such Fund is a member make
available significant managerial assistance. See "Investment Objective
and Policies-Managed Company Transactions".

With respect. to, any Fund, a Non-Managed Company is a Portfolio
Company to which none of Equitable Capital, such Fund, any affiliate
thereof or any member of the investor group of which such Fund is a
member makes available significant managerial assistance.

Under the Investment Company Act, a Fund may not invest in a Non
Managed Company unless, at the time such investment is made, at
least 70% of such Fun.d's assets are invested in Managed Companies
and iq,certain qualified Temporary Investments.

Guidelines. The Independent General Partners and Equitable Capital
have approved certain guidelines (the "Guidelines") for Mezzanine
Investments and Other Investments in Managed and Non-Managed
Companies. For a full description of the Guidelines see "Managed
Company Transactions" and "Non-Managed Company Transactions"
under "Investment Objective and Policies".

The Independent General Partners of a Fund must approve such
Fund's purchase of a Mezzanine Investment or Other Investment in
advance by determining either that such investment meets the Guide-
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lines, or, if it does not meet the Guidelines, that the proposed terms of
the transaction, including the eonsideration to be paid by each party
thereto, are reasonable and fair to such Fund and that the proposed
transactio.n is CC>ttSistentwith its investment objective and policies, does
not involve overreaching by any party to the transaction and is
consistent with the interests of the Limited Partners of each Fund.
Bridge Investments tnust be approved by the Independent General
Partners in the same manner, and subject to the same standards, as
Mezzanine Investments and Other Investments not meeting the Guide-
lines, .

The Guidelines have beendesianed based on the current and overall
returns currently sought by Equitable Capital in structuring and
purchasing investments similar to Mezzanine Investments and Other
Inve1tm,ents. The Guidelines are intended to be flexible to adapt to
changing, market conditions and can be modified with respect to a
Fund only with the approval Qf such Fund's Independent General
Partners/and the, SEC. There can,be no assurance that Enhanced Yield
Investments meeting .the Guidelines will be available to Equitable
Capital aDd the Funds for investment, nor can there be any assurance
tha,t Enhanced Yield Investments meeting the Guidelines will actually
yield the retul:'QS ~,forth in the Guidelines. Moreover, as stated
above, Enhanced Yield Investments which do not meet the Guidelines
may be acquired with the approval of the Independent General
Partner~. Consequently, there can be no assurance as to what propor
tion of the Enhanced Yield Investments of either Fund will meet the
Guidelines.

'the Guidelines for MaJlaged C9mpanies require, among other things,
that if all, ,f,Qu,it~ble, ,,~ffiliate," ,l,,'nves,ts in an Enhanced Yield Investment
in which a ,Fund alsQ inves~s. such Fund will hold securities of every
class issued by the' Portfolio Company that are acquired by such
Equitable Affiliate in the same proportions as such Equitable Affiliate
(except with respect to loan participations in senior bank debt). The
terms of such purchases will be identical in all material respects. The
Guidelines also require that each Mezzanine or Other Investment must
have a projected minimum all~in-yield, including the proceeds proj
ected to be generated upon the sale of any equity component but
excluding .certain purchases of senior and senior subordinated debt, of,
750 basis points in excess of the Merrill Lynch High Yield Master
Bond Index. The Guidelines further provide that each Mezzanine and
Other Investment must have a minimum projected coupon and
dividend yield as well as a minimum projected current cash return and
an equity component.

All of the Guideline.s applicable to Managed Companies also will be
applicable to investments in Non-Managed Companies. In addition,
the Guidelines require that the Funds may not, in the aggregate,
purchase tnore than 50% of a Mezzanine or Other Investment issued
by a Non-Managed Company and that at least 25% of each class of
security constituting part of such a Mezzanine or Other Investment
purchased by a Fun9 must be purchased by one or more substantial
institutional investorS which may be Equitable Affiliates.

Follow On In'Vestments. Following an initial investment in an En
hanced Yield Investment, each Fund may either be called upon to
provide additional funds to a Portfolio Company in order to preserve
such Fund's proportionate ownership when a subsequent financing is
planned or to protect the Fund's investment when such Portfolio
Company's cash flow does not meet expectations, or a Fund may have
the opportunity to increase its investment in a successful Portfolio
Company (a "Follow On Investment"), Such investment may be
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Allocation of Investments:

made by purchasing newly issued debt and/or equity securities or by
exercising rights under securities acquired (such as warrants) upon
making the initial Enhanced Yield Investment.

If an Enh;mced Yield Investment, taking into account any proposed
Follow on .Investmen~, oontinues to satisfy the requirements of ~he
Guidelines, Equ,itabIe ~apital will certify to that effect to the Inde
pendent· General Partnel$ ~fore a Fund makes such a Follow On
Inyestm.ent. If the Enhanced Yield Investment, taking into account
the Follow On. Investment, does not meet the Guidelines, the Follow
On Investment will be subject to prior approval by the Independent
General Partners using the same.standards as will be used to evaluate
Mezzanine and .Other Investments- not conforming to the Guidelines.

Liquidation 01 Enhanced Yield Investments. Based upon factors such
as a Portfolio Company's subsequent performance, its value, financial
market oPP9J.itupi~~s and the regulatory restraints under which the
Funds will oPerate, Equita.bfe Capital may determine to liquidate an
Enhanced Yield' Investment. A Fund may liquidate only certain
classes of securities held as part of an Enhanced Yield Investment.
For example, it may sell common stock in a Portfolio Company while
retaining the subordinated debt or preferred stock portion of such
investment which may be liquidated at a later time, or may be held
and paid down through normal amortization in accordance with its
terms.

The Funds will dispose of securities held by them on a proportionate
basis, and on the same terms and conditions (a "lock step" dis
positi(}n) with each other. If a Fund or any Equitable Affiliate
proposes tq disp()se of any security purchased in a coinvestment by
such Fund with an Equitabl~ Affiliate, each Fund and any Equitable
Affiliate holding such security"will participate in the sale of such
security on a lock step basis unless Equitable Capital recommends to
each Fund that it not participate in such a sale or not participate on a
lock step basis. If Equitable Capital does not recommend a lock step
disposition' then notice of the proposed sale will be given to the
Independent General Partners 'of each Fund who will determine
whether it sh()uld participate in such sale and whether such participa
tion, if approved, will be a lock step disposition or on some other basis.

As noted above, the Funds will coinvest with each other and expect to
coinvest with Equitable Affiliates, subject to certain limitations and
exceptions as described under "Investment Objective and Policies
-Coinvestrtients". The allocation of Enhanced Yield Investments
among the funds and the Equitable Affiliates as a general matter will
be made 'in proportion to a ratio based on the amount of capital Which
each such entity has indicated is available for investment in Mezza
nine, Other or Bridge Investm~nts, as the case may be. However,
under the Partnership Agreement, the Funds together will have the
right in the a~gregateto an allocation of at least 50% of any Enhanced
Yield Investment available' to 'Equitable Capital which meets the
Funds' investment objective and policies until each Fund first becomes
75% invested in Enhanced Yield Investments and the right to an
allocation of at least 25% of any such investment thereafter.

Equitable Capital will provide the Independent General Partners with
information concerning the amount of capital which the Equitable
Affiliates have available for inveStment in order to assist the Independ
ent General Partners with their review of the Funds' investments for
compliance with the allocation provisions described herein.

Enhanced Yield Investments will be allocated between the Funds
based on the ratio of Available Capital of each Fund. During the first
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Risks:

Distributions:

two years of the Investment Period the ratio will be determined as if
the Enhanced Yield Fund had borrowed an amount equal to 50% of
its Net Proceeds Available for Investment (as defined under "Esti
mated Use of Proceeds") and thereafter will be made based on actual
borrowings made by such Fund, if any. This allocation formula is
designed to provide that the overall allocation of Enhanced Yield
Investments to the Enhanced Yield Fund, which has the right to
borrow up to 50% of Net Proceeds Available for Investment, is made
so that the allocation of investments between the Funds remains as
constant as practicable throughollt the term of the Funds and so that
the portfolio of Enhanced Yield Investments made by each Fund will
be: as similarly constituted as possible. To the extent the Enhanced
Yield Fund's actuallevetage deviates from the assumption above, the
allocation formula may not result in each Fund's coinvesting with the
other Fund for its entire portfolio ofEnhanced Yield Investments.

Certain Equitable Affiliates will ,have similar rights to purchase an
allocable portion of an Enhanced Yield Investment subject to the
Funds' allocation rights. See "Investment Objective and Policies
-Coinvestments" and "Conflicts ofInterest".

The purchase of Units involves a number of significant risk factors.
Investments in leveraged buyouts, acquisitions and recapitalizations
involve a high degree of business and financial risk that can result in
substantial losses. Further, the investment policies and restrictions of
each Fund permit its capital to be invested in a relatively limited
number of portfolio investments (however, in no fewer than eight in
the event such Fund becomes fully invested in Mezzanine and Other
Investmepts ), thus p<;ltentially exposing it to a greater risk of loss than
would be the case if the Fund diVersified into more investments. See
"Risk and Other Important Factors". Prospective investors should
also see the inform.ation set forth under "Conflicts of Interest".

In addition, investmen.ts in limited partnerships such as the Funds
involve certain structural risks and tax risks. See "Certain Federal
Income Tax Considerations".

Furthermore, the Units are illiquid. There is no public market for the
Units, and there are restrictions contained in the Partnership Agree
ment relating to each Fund which are i:q,ten.ded to prevent the
development of a public market. Such transfers of interests in a Fund
as are permitted will only be recognized quarterly. See "Transfer
ability of Units" below.

Current Returns. All cash dividends, interest and other income
received by a Fund in excess of expenses of operation and reserves for
expenses and Follow On Investments will be distributed to the Limited
Partners of such Fund and to Equitable Capital, as the Managing
General Partner, quarterly, within 45 days after the end of each
calendar quarter, as follows:

( a) From Enhanced Yield Investments,

first, 99% to such Limited Partners and 1% to Equitable Capital, until
such Limited Partners, as a class, have received from cumulative
distributions from Enhanced Yield Investments then or theretofore
made by such Fund (other than as a return of capital), an amount
equal to the sum of (i) an aggregate return (cumulative but not
compounded) of 10% per annum on the average daily amount of
Gross Capital Contributions represented by Enhanced Yield In
vestments (the "Priority Return"), and (ii) any outstanding Com
pensatory Payment (as defined below),
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second. 70%00 such Limited Partners and 30% to Equitable Capital
(29% being an "IncentiveJ)istribution") until Equitable Capital has
received from all Cilistributions with respect to Enhanced Yield In
velItments then or theretQfore made by such Fund (other than as a
return of capital), an amount equal to 20% of all such distributions,
e~pt that if there are any· outstanding Deferred Distribution
Amounts (as defined below), such distribution will, to the extent
permitted '. by the Partn~rship Agreement, first be made solely to
EctnitableCapital until' such amount is distributed to it, and

lltird; thereafter, 80% to such Limited Partners and 20% to Equitable
Capital ( 19% being an Incentive Distribution).

(b) FrolIl .~ other sources (6t~ei, than as a return of capital), 99% to
such Limited Partners and 1%to Equitable Capital.

Ciipital'Transactions. After the Investment Period all proceeds from
t~e dispositibilof Enhanced Yie!ld Investments and Temporary In
vestments bya'Fund, incIdding distributions of returns of capital from
i1westments, and proceeds bf any financing ("Capital Transactions"),
that are not utilized or reserved fpr Follow On Investments and, prior
'to :1b.e ,~xpirati9n of' any remainf!ig Reinvestment Period with respect
'tdEnhanced Yield' Investmertts 1jquidated in the Investment Period,
fotEnhanced. Yield Investments;"or used to pay, or reserved for the
payment of, outstanding dehts or expenses of such Fund, will be
distributed as soon as practicable after such Capital Transactions as
follows:

(a) From Enhanced Yield Investments,

jir8t,99% to 'die Limited Partners of such Fund and 1% to Equitable
Capital, until~such'I:4mite(bPam.ers, as a class, have received from
cumulative distributions from Enhanced Yield Investments, an
amount equal to the sum of (i) the Priority Return and (ii) any
outstanding Compensatory Payment,

second, to the Managing General Partner and the Limited Partners, as
a plass, of such Fundinproportjpn to their respective "Net Capital
Contributions~' (Capital CQntribij~ons net of selling commissions and
organizational, offering and marketing expenses paid by such Fund)
until the Limited Partners of such Fund, as a class, have received from
cumulative distributions from Enhanced Yield Investments the portion
of their Net Capital Contribtlti0I1s represented by Enhanced Yield
Investments then or theretofore Liquidated and not reinvested plus an
amount equal to the ~um of (i) the Priority Return and (ii) any
outstlUlding 'Compensatory ,PayUient, except that if there are any
outstanding Deferred Distrihu~Amounts, such distribution will, to
the extent permitted, by .'tbe'Partnership Agreement, first be made
solely to EquitableC8JJ)ital until sUch amount is distributed to it,

thfrd,. 70%" to suchLimitedPariners and 30% to Equitable Capital
(29.% bein$anIncen~ve Distribution), until Equitable Capital has
r~Ceived from all distributions made by such Fund with respect to
Enhanced Yield Investmentsl then or theretofore made, 20% of all
s""9h distributions (othe,r than as a return of capital), and

foilrth, thereafter 80% to such Limited Partners and 20% to Equitable
Capital (19% being an Incentive Distribution).

(b) From all other sources,

first, to the Managing General Partner and the Limited Partners, as a
class, of such Fund in proportiOn to their respective Net Capital
Contributions until the Limited Partners of such Fund, as a class, have
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received from cumulative distributions other than distributions from
Enhanced Yield Investments the portion of their Net Capital Contri
butions represented by Temporary Investments then or theretofore
liquidated and not reinvested, and

second, 99% to such Limited Partners and I% to Equitable Capital.

For purposes of the distributions described above, with respect to a
Fund, "Net Capital Contributions represented by Enhanced Yield
Investments" is the amount of such Fund's capital invested in En
hanced Yield Investments multiplied by the fraction of its total
Available Capital (including, with respect to the Enhanced Yield
Fund, capital supplied by borrowing) represented by Capital Contri
butions from the Limited Partners of such Fund. "Gross Capital
Contributions represented by Enhanced Yield Investments" is such
amount grossed up for the related sellin~ commissions and the full
amount of any discount in selfulg commission, marketing and sales
expenses and organization and offering expenses of the Fund, without
regard to selling discounts or waivers of selling commissions.

Equitable Capital will make certain payments to each Fund ("Com
pensatory Payments") in an am9unt equal to the cumulative amount
by which cumulative net proceeds received from the disposition of
Enhanced Yield Investments held by such Fund are less than its cost
of such investments, but only to the extent of cumulative Incentive
Distributions previously received by Equitable Capital from such
Fund. See "Distributions and Allocations".

In .addition, to the extent that making any distributions from the
. Pro(:eegs brany Capital Transaction would result in Equitable Capi
tal's receiving cumulative distributions from a Fund relating to the
disposition of Capital Transactions in excess of 20% of the cumulative
capital gains realized by such Fund (net of realized capital losses and
unrealized net capital depreciation), such distribution will instead be
deferred (the "Deferred Distribution Amount").

Distributions to Limited Partners of a Fund will be allocated among
such Limited Partners in proportion to the respective number of Units
held by such Limited Partners ofsuch Fund.

If a Fund. holds more than one closing for the sale of Units (see
"Offering and Sale of Units"), net income and capital gains from
investments earned by a Fund subsequent to a closing and before the
next closing will be distributed among the Partners of the Fund as of
the time such income was earned or realized. Prior to the admission of .--/
any new Limited Partners to a Fund, to the extent cash is available for
distribution, the Fund will distribute to the existing Limited Partners

. all realized income and ~ain. In addition, to the extent the per Unit
capital accounts of Limited Partners of a Fund whose Units were
purchased at different Closings differ in amount, one or more special
cash distributions to certain Partners may be made to equalize the per
Unit capital accounts of all Limited Partners of such Fund. See
"Distributions and Allocation.s". As soon as possible after a Fund's
termination, Equitable Capital or a liquidating trustee will liquidate
such Fund and its Partners will receive a liquidating distribution of the
remaining assets of such Fund based upon their allocable share
thereof.

All cash distributions to Limited Partners whose subscriptions were
solicited by MLPF&S or a Selected Dealer whose accounts are cleared
through Broadcort Capital Corporation will be credited to such
Limited Partners' customer securities accounts maintained with
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MLP.F&S or such Selected Dealer. Other Limited Partners will have.
and,'L,ifuitedPartners who choose not to have their distributions
credited to their accounts will be given, the opportunity to instruct the
Administrator to have distributions sent to them directly.

AllocationofProftts and Losses: Profits and Losses for tax pwposes will be determined and allocated
as· of' the end 'of' each calendar year. Profits and Losses will be
allocated firs.t to reflect cash distributions made or scheduled to be
made (other Jhan as to distributions of capital), and thereafter in a
manner designed to reflect cash distributions projected to be made.
See "Distributions and Allocations".

Because it is not anticipated, that either FUnd will be treated as
engaged ina trade or business for purposes of the passive activity loss
rules,Pro:lit$and Losses for tax purposes are not expected to generate
passiveaetivity income or losses under these rules. Therefore, a
prospective investor should not invest in either Fund with the ex
pectation of using the income or gain derived therefrom to offset losses
from passive activities. See "Certain Federal Income Tax Consid
erations".

Fees' and Expenses Payable by
the Fund: The Funds will pay an aggregate amount not to exceed $6,000,000 in

offerin~ and organizational expenses in connection with this offerin~,
and will reimbutse Equitable Capital, the Administrator and thelr
affiliates for such expenses"paid on behalfof the Funds. Anyorganiza
tional and offering expenses ofthe Funds in excess of this amount will
be paid by Equitable Capital or an affiliate. The Funds will also pay
actual marketIng and. sales expenses of MLPF&S in connection with
this offering in an amount not to ,exceed Ih% of the public offering price
of the Units 'sold. Otrering'im~()rganizational expenses and marketing
expenses Will be allocated between the Funds in proportion to the
number of Units sold by each Fund. Such expenses will be accrued on
the books or paid by the Fun,ds at each closing of the sale of Units.

Following commencement of the Funds' operations, Equitable Capi
tal, as' the Managing Geileral' Partner, will receive an administrative
fee (the "Fund Administration Fee") from each Fund equal to an
annual amount equal to the greater of (x) 1% of the gross offering
price of the Units in such Fund but not greater than $500,000 (the
"Minimum Fee") and (1) .45% of the amount of Net Proceeds
Available for Investment (as defined under "Estimated Use of
Proceeds"), of such Fund subject to certain adjustments after the
fourth year of oJ?erations. The Fund Administration Fee will be
calculated and palll quarterly in advance. Equitable Capital, as the
Mana~ing General Partner, will be responsible for all ordinary
admimstrative expenses, except for certaIn extraordinary fees and
expenses, of each Fund and will not be separately reimbursed for such
administrative expenses.

The Fund Administration Fee payable by each Fund will be assigned
to the Adttlinistrator for its services under each Administrative Agree
ment. The Administrator will be responsible for the payment of all
ordinary' operating expenses of the Funds, including payment of the
fees and expenses of the Funds' custodian and their independent
accountants but excluding those extraordinary fees and expenses
referred to above. The Administrator, on behalf of Equitable Capital,
will provide the Funds, at the Administrator's expense, with office
space, equipment and personnel.

Pursuant to investment advisory agreements between Equitable Capi
tal and each Fund (the "Investment Advisory Agreements"), each
Fund will pay a quarterly fee (an "Investment Advisory Fee") at the
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Transferability of Units:

Terms of theOft'ering:

.antlual rate of 1.0% of such Fund's Available Capital, with a minimum
anp.ual .aggregate payment for, the Funds combined of $2,000,000
(apportioned between the Fupds in proportion to the number of Units
of each Fund outstanding), subject to reduction for any amounts
distributed by such Fund to EqUitable Capital, as Managing General
Partner, from TemporarY. Investments and for a portion of certain
deductible fees, as descnbed below. The Investment Advisory Fee
will be calculated and paid quarterly in advance.

Equitable Capital, inJpe; course of arranging and structuring levera~ed
buyouts and recapitalizations, expects to receive certain transactlon,
commitment, "break-up" and similar fees from Portfolio Companies
or potential borrowers. The Investment Advisory Fee payable by a
Fund to Equitable Capital will be reduced by an amount equal to 80%
of any such fees allocable to securities purchased by such Fund or to
commitments for the purchase of securities issued by such Fund.

Equitable Capital will· bear the ordinary operating expenses of each
Fund relatin~ to such Fund's portfolio investments, including the
expenses of mvestigating investment opportunities, structuring and
financing Enhanced Yield Investments and monitoring Portfolio Com
panies: Each· Fund will incur its 'pro rata share of all expenses ofthird
parties, such as le~al counsel, a~praisers and independent business
consultants, hired or used by EqUitable Capital in connection with the
investigation; negotiation, purchase, holdmg and sale of Enhanced
Yield Investments and any registration fees incurred in connection
with any such sale to the extent such costs are not, as is typically the
case, paid by the Portfolio Cmnpany.

Interests in each Fund will be accounted for on the books of such
Fund in accordance with Delaware law.

The Units ",re illiquid securities. There is no public market for the
Units and there are restrictions contained in the Partnership Agree
ment relating to each Fund which are intended to prevent the
development of a public market. See "Risk and Other Important
Factors". Transferability orany Unit in either Fund is also subject to
certain restrictions as to the suitability of the transferee. In addition,
Units in the Enhanced Yield Fund may not be purchased or otherwise
acquired by or on behalf of a Tax-Exempt Investor. Furthermore,
Equitable Capital, as Managin~ General Partner, has the authority to
amend the transferability prOVisions of either Partnership Agreement
to the extent necessary (and, in the case of the Enhanced Yield Fund,
to the extent desirable) to preserve the tax status of a Fund or, in the
case of the Enhanced Yield Retirement Fund, to preserve certain
exemptions under ERISA. See "Transferability of Units", "Summary
of the Partnership Agreement" and "Certain Federal Income Tax
Considerations".

This offering will terminate no later than September 30, 1988, or such
subsequent date as may be permitted by the staff of the Securities and
Exchange Commission, but not later than May 31, 1989, as MLPF&S,
Equitable Capital and the Funds may determine (the "Termination
Date"), except that unless acceptable subscriptions for 75,000 Units in
the Funds are received by the Termination Date, no Units in either
Fund will be sold, and all funds received from investors with respect to
the Funds. will be refunded promptly. In the event that by the
Termination Date Units for both Funds in the aggregate equal in
number to or in excess of 75,000 have been subscribed for but that
fewer than 25,000 Units have been subscribed for with respect to a
Fund, the Units in such Fund will not be sold and funds received from
investors with respect to such Fund will be refunded promptly. If, after
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deducting such Units from the aggregate amount sold, fewer than
75,000 Units have been subscribed for in the other Fund, such other
Units will also not be sold and funds received with respect thereto will
be refunded.

If acceptable subscrj.ptions for at least 75,000 Units in the Funds (after
taking into account the per Fund minimum of 25,000, as described
above) are received by the Termination Date, and the other condi
tions precedent to closing are met, there will be a closing of the sale of
Units in the Funds (a "Closing"). The staff of the SecuritiEs and
Exchange Commission is currently looking into the question of
whether more than one closipg·· of offerings of securities of the type
offered hereby is permissible under the Federal securities laws.
P.ending a determination by the staff on this question, each Fund
anticipates having only one Closing which, in each case, shall be
within 90 days of the date of this P.rospectus. Should a determination
that more than one Closing is permissible be made by the staff within
90 .days of the date ofthis P.ros.pectus, the Funds reserve the right to
have additional Closings at such times, and for such number of Units,
as., :the Fqnds, and MLP.F&S deem appropriate. There can be no
assurance thatthere will be, more than one Closing. The Final Closing
for a Fund{the "Final Closin~") will take place no later than 15
business days. after the Termination Date. The other conditions to any
Closing include the receipt by the Funds by the first Closing of an
exemptive order from the SEC concerning coinvestments with Equi
table Affiliates, the receipt at each Closing by the eserow~gent of full
p.ayment of the purchase. price 0.fthe Units being sold at such Closing,
the delivery at each Closina· by Equitable Capital of its capital
co.... ntribution to. each F.und. require.d by the P.artnership Agreement and
the delivery or reaffirmation, at each Closing by Debevoise & Plimp
ton, counsel to the Funds, of an· opinion as to certain tax matters. At
each Closin~ for a Fund, subscriptions will be accepted and investors
will be admitted to such Fund as Limited Partners of such Fund.

.For investment purvoses and on the same terms and conditions as
other investors, Equitable Capital, MLPF&S or affiliates thereof may
subscribe. for up to 10,000 Units (but not, with respect to a Fund, for
more than, 15% of the Units subscribed for in such Fund) in order to
satisfy the 75,000 Unit minimum. Equitable Capital, MLPF&S and
certain affiliates or related persons of either will not pay a sales
commission in connection with any.purchase of Units.

Equitable Capital, MLPF&S and the Funds may decide to stop
aCcepting subscriptions for Units at any time after subscriptions for at
least 75,000 Umtsand not mOl~ than 1,000,000 Units have been
received. See "Offering and Sale of Units".

All payments for sub.scriptions· must be made: (1) for subscriptions
solicited by MLP.F&S,. by authQrization to MLPF&S for debitm~ of
the subscriber's customer securities account, (2) for subscriptions
solicited by certain Selected Dealers whose accounts are creared
through Broadcort Capital Corporation ("BCC"), an affiliate of
MLPF&S, by authorization to such Selected Dealer and BCC for
debiting of the ·su.bsciiber's customer securities account and (3) for
subscriptions sQUcitedby other Selected Dealers, by check payable to
the order of "Security Pacific National Trust Company (New York)
-Escrow Agent". AlIcheckS received by any Selected Dealers will be
placed promptly in the escroy a~unt. Each subscriber who author
iZes MLPF&S to debit his, her or its customer account will be notified
of the settlement date therefor ;which will occur not later than five
business days following notification to MLP.F&S of the acceptance of
the subscription and not later than the Termination Date. Each
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Investor Suitability Standards:

How to Subscribe:

Defined Terms:

subscriber whose account will be debited must have the subscription
payment in his, her or its account on the specified settlement date. and
each such account will be debited on the settlement date and the funds
debited therefrom placed in the escrow account. A subscriber's
payment will be promptly returned in full, together with such sub
scriber's pro rata share of any net interest earned thereon, if such
subscription is not accepted by a Fund. See "Offering and Sale of
Units".

Each Fund has ad,opted, as atnin:imum investor suitability standard,
the requirement that each subsct;if)er for Units (a) have a net worth
(exclusive of homes, home furnishings and personal automobiles) of
notless than: $150,000 in excess Of the price of Units subscribed for, or
(b) have a net worth (exclusive of homes, home furnishings and
personal automobiles) ofnot less than $60,000 in excess of the price of
Units subscribed for, and expect to have in the current and next three
taxable years, gross income from, all sources in excess of $60,000,
provided that in the .cas,e of sa~e~ ~o fi~uciary accou!lts, the suitability
standard shall be sausfiedtly tHe fiduCIary, the fiduCIary account or by
the person who directly or indirectly supplies the funds for the
purchase of Units. Residents of certain states will be required to meet
the suitability standards established by those states. See "Offering and
Sale of Units-Investor Suitability Standards" and Exhibit C to this
Prospectus.

( I) MLPF&S may allow its customers to subscribe without executing
the Subscription Qualification and Acceptance Page; however, Se
lected Dealers and, in some states, MLPF&S will require the prospec
tivtinvestor to complete, date atkt deliver to the investor's MLPF&S
Financial Consultant or a Seleeted Dealer a copy of a Subscription
Qualification and Acceptance Page attached as part of the Subscrip
tion Agreement which is attached as Exhibit B to this Prospectus.

(2) The prospective investor must (a) assure that his, her or its
account with MLPF&S (or if'such investor's customer securities
account is with a Selected, Dealer whose accounts are cleared through
Broadcort Capital Corporation, an affiliate of MLPF&S, that such
account) contains or will .contain cash or other good funds on the
specified settlement date or (b) deliver to any other Selected Dealer a
check payable to the order of "Security Pacific National Trust
Company (New York)-Escrow Agent", in the amount of$I,OOO (or
the discounted amount in the case of purchases of 500 or more Units
or by certain affiliates or related persons of Ectuitable Capital or
MLPF&S) for each Unit that the prospective Investor desires to
purchase, as adjusted to reflect any increase or decrease in the public
offering price based on changes in the net asset value of Units after the
first Closing.

(3) Tax-Exempt Investors may only subscribe for Units in the
Enhanced Yield Retirement Fund. All other investors may only
subscribe for Units in the Enhanced Yield Fund.

Subject to acceptance of the investor's subscription for Units in a
Fund, payment for the Units pU~cliased shall constitute the investor's
agreement to the terms and conaitions of the Subscription Agreement
and the Partnership Agreemenf of such Fund and authority to the
General Partners to execute the Subscription Agreement and the
Partnership Agreem~ of such Fund on behalf of the investor.

All capitalized terms not otherwise defined in this Prospectus have the
meanings set forth in the form of Partnership Agreement which is
attached as Exhibit A to this Prospectus.
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RISK AND OTHER IMPORTANT FACTORS

The purchase of Units involves a number of significant risk and other important factors relating to
investments in limited partnerships generally, and relating to the structure and investment objective of the
Funds in particular. As a result of these risks and factors, there can be no assurance that a Fund will be
able to c;irry out its investment program successfully. In addition to the factors hereunder, prospective
investors should also consider the information set forth under "Conflicts of Interest" elsewhere in this
Prospectus.

A. General Risks of Investment in the Funds

1. Nature of Investments

While investments in highly leveraged companies through Enhanced Yield Investments offer the
opportunity for current income and capital appreciation, such investments involve a high degree of risk
and can result in substantial losses of principal and interest. Further, many Portfolio ~ompanies are
created for specific transactions and may have no operating history. 'The Funds anJiCipate that the
Portfolio Companies will be highly leveraged as a result of the Fund's Enhanced Yief'd Investments, as
well as.debt instrume.nt$ issued to other participants in the transaction, and generally may be expected to
have a total debt to equity ratio in excess of 5: 1. In the event any such Portfolio Company cannot generate
adequate cash60w to meet debt service, all or part of the principal of such company's debt may not be
repaid and, ip, such eyent, the value ofa Fund's equity participation will be diminished.

In addition; due to the level of leverage utilized, other general business risks, such as labor problems,
casualty losses, increases in operating expenses, disputes with suppliers or customers and other problems
that require ad"ditional company resources will have a more aggravated effect. The effects of a recession
may have'R more pronounced effect on the profitability of such highly leveraged companies as wel1. Profits
of suchcorn9'anies may tend to decrease during a recession, which would result in a decrease in the value
of'lI Fund's investment. In addition, many such companies tend to be less diversified than other
companies.

A Fund's investments will generally consist of subordinated debt and equity securities issued by
Portfolio C()p1R~nies tNlthave also issued senior debt. The payrp.~nt of any amount~ due on a Fund's
investment will, therefore, generally be subject to ,the payments due, if any, on debt senior to such Fund's
Me~anine Inve!ltment. Further, since senior debt typically bears interest at a floating rate, while
mezzawq~ de,bt typically does not, increased interest rates would shift more of a ~mpany's available funds
to the senior ienders and less to the holders of Mezzanine Investments such as a Fund. Such a shift will
tend to decrease the amount realized on a Fund's investment.

A Fund's Other Investments, which are limited to 10% of its Available Capital, may include
investments in financially troubled. companies, including companies in workouts or whose outstanding
debtsb.ave been restructured. The sensitivity of such companies to general economic conditions, such as
recessions; or changes in interest or inflation rates, fluctuations in local or general business conditions,
increases in operating expenses, work stoppages or other labor disputes or disputes with suppliers or
customers, will be heightened due to such financial troubles. .

Furthermore, since' a Fund will generally invest in less than investment grade or in unrated securities,
the financial risks associated with its investments will be heightened. 'A Fund's investments will be made
generally in unrated securities purchased in private placements. Equitable Capital believes that if rated
such securities would be classified as speculative and generally would be of the type rated BB/Ba to
CCC/Caa. See Appendix I for a description of ratings by major rating agencies.

In addition, while the Funds will not finance a hostile transaction (i.e., one opposed by the goard of
d#;eetors of the business that is the subject ,of the transaction) the Funds may participate in a transaction
approved by the board of directors. of a compa.\Jy which is subject to a competing hostile bid. In such
event, the Funds may be subject to additional expenses, including those relating to litigation concerning
the transaction.
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2. Bridge Investments

. ..A Fund may be the sole lender in a Bridge Investment. In such case a Fund's exposure with respect to
aPortfolio Company would be substantial. No assurance can be given that aBridge Investment will be
retired by permanent financing upOn such investmerit's maturity~ In Instances where a Fund makes a
Bridge Investment in a Portfolio Company which is not retired by' permanent financing, the increasing
interest rate that may be ~harged on such Bridge Investment may adversely affect the company's ability to
pay its debts. Substantial investments bythe Funds in Bridge Investmentsmay cortstitute a greater risk
than investments in Mezzanine and Other Investments because a greater percentage of a Fund's Available
Capital may be invested in any single Bridge Investment than in any single Mezzanine or Other
Investment. See "Conflicts of Interest".

Even if a Fund has not made a Bridge Investment in a leveraged transaction, the existence of bridge
or interim financing in such a transactionin which a Fund has made.a Mezzanine Investment will subject
such Mezzanine Investment to certain risks. If the bridge financing cannot be .retired by permanent
financing, the increasing interest. rat,e that may be charged may adversely affect ih~ :company's ability to
pay its debts, including the debt component of such Mezzanine Investment and. mayaffect the future value
of any equity oomponentof such Mezzanine Investment.

3. Time Required to Maturity of Investment; Limitations on Current Distributions; Liquidity of
Investments

It is anticipated that there may be a significant period of time (up to three years) before the'Fuiids
have completed the initial selection of their Enhanced Yield Investments in Portfolio Companies. Such
investments may t:mically take from three to five years from the dati of initial ipvestment to reach such a
state of maturity that rea1i:z,ation on any equity oomponent of a FlJnd's investments ,can be achieved.
Transaction structures will typically not provide for liquid,ation of a Fund's Me~nine Investments. prior to
that time. In light of the foregoing, it is likely that other thap for any current income component of any
investment, n9 significant .:return front the distributioqsof the pro~ds.Jf9m the di.spositi9n of a..fund's
investm.ents will OCClJr until five to tell years from the date of its. Final Closing. Furthermor~, depen4ing on
the availability of Enhanced Yield Investments to Equitable Capital, each Fund may hold all or a
significant portion of its assets in Temporary Investments during the three-year Investment Period. To the
e1CteIi( a Fund does not invest in Enhanced Yield Investments within the Investment Period;' Limited
Partners will receive returns based solely on investments in Temporary Investments. However, if after the
two-year Interim Investment Period, less than 65% of a Fund's assets has been invested or committed for
investment in Enhanced Yield Investments, such Fund will makeadisfribution of capital to itS Partners
(or, in the case of the Enhanced Yield Fund, pay down outstartdirlg debt') so that, after such distribution
(or repayment), at least 65% of all remaining assets is invested or cOmmitted for investment in Enhanced
Yield Investments.

Further, current distributions on the Units will also be affected by the purchase ,of Enhanced Yield
Investments that include zero coupon or other obligations having an original issue discount. I The r-eeeipt of
all or a portion of the interest income accruing on 'Such ,obligations is deferred, often until maturity.
Certain of the Enhanced Yield Investments may include obli,uions having an original issue discount.
Enhanced Yield Investnients may also include securities that pay,mterestor;dividends in kind (i.e., in
securities) for a period of time. To the extent a Fund purohases 'securities having an onginal issue discount
or paying inJerest or dividends ,in kind, cash distributions will be less than the aggregate income accruing
on such Fund~~ portfolio in~estments for federal income tax pUrPoses. '

It is anticipated that a substaij,tial portion of e:achFund's Enhanced YieldJnvestments will CQJlsist of
securities that,are subject to restrictions on sale by such Fpn,d beC<\uK they were acquired from the issuer i,n
"private placement" transactions or because such Fund is deePled tq bean affiliate of t1).e issuer.
Generally, such Fund cannot sell these securities publicly without the expense and time required to register
the securities under the Securities Act of 1933 (the "Securities Act'~)()r sell the securities under RU1e 144 or
other rules' under the Securities Act which permit only limited sales under specified conditions. When
'restrietedsecurities are sold to the public, a Fund may be deemed an "underwriter", dr' Possibly a
controlling petson, with respect thereto for the purposes of the Securities Act and be subject to liability as
such under that Act.
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In addition, practical limitations may inhibit a Fund's ability to liquidate its,investments in the
Portfolio Companies since in most cases the issues thereof will be privately held and such Fund will own a
relatively large percentage of the issuer's outstanding securities. Sales may also be limited by securities
market conditions, which may be unfavorable for sales of securities of particular issuers or issuers in
particular industries. Furthermore, since many or all of such Fund's investments, including its Enhanced
Yield Investments and certain Temporary Investments, will be unrated, certain potential buyers who are
restricted to making investments in rated securities may not be available to purchase any such investment.
The above limitations on liquidity of a Fund's Enhanced Yield Investments could prevent a successful sale
thereof, result in delay of any sale or reduce the amount of proceeds that might otherwise be realized. See
"Investment Objective and Policies-Valuation".

4. Need for Follow On Investments

Following an initial investment in Enhanced Yield Invesiments, a Fund may be called upon to
provide additional funds to Portfolio Companies or have the opportunity to increase its investment in a
successful situation, e.g., the exercise of a warrant to purchase common stock. See "Investment Objective
and Policies". Although the Enhanced Yield Fund may use leverage, subject to the limitations on
borrowing set forth below, to make Follow On Investments, there is no assurance that it or the Enhanced
Yield Retirement Fund, which may not use leverage, will make Follow On Investments or that either will
have sufficient funds. to make such investment. Any decision by a Fund not to make a Follow On
Investment or any inability on its part to make it may have a substantial negative impact on a company in
need of such an investment or may result in a missed opportunity for a Fund to increase its participation in
a successful operation and may dilute a Fund's equity interest in or reduce the expected yield on its
investment.

S. Leverage

The Enhanced Yield Fund, but not the Enhanced Yield Retirement Fund, 'has authority to borrow
funds to increase the amount of capital available for investment. The amount and nature of any
borrowings will depend upon a number of factors over which Equitable Capital does not have control,
including general economic conditions, conditions in the financial markets, and the impact of the financing
on the tax treatment ,of the Limited Partners. While Equitable Capital may "leverage" the Enhanced
Yield Fund with borrowings up to 50% of Net Proceeds Available for Investment (as such term is defined
under "Estimated Use of Proceeds"), there can be no assurance that debt financing will be available on
terms that Equitable Capital considers to be acceptable and in the best interests of the Enhanced Yield
Fund. See "Estimated Use of Proceeds" and "Investment Objective and Policies". The EnhancedYield
Fund's permitted borrowing capacity will be reduced by the principal amount of obligations of Portfolio
Companies guatanteed by the Enhanced Yield Fund. The inability of the Enhanced Yield Retirement
Fund to leverage and the possible unavailability of leverage to the Enhanced Yield Fund might limit the
degree of diversification of Enhanced Yield Investments and spreading of risks. In addition, the use of
leverage by the Enhanced Yield Fund may result in a relatively lower cost per Unit for its fixed services the
cost of which is not related to the amount of assets managed and may affect the rate of return earned by
investors in such Fund. See "Estimated Use of Proceeds".

The Enhanced Yield Retirement Fund will not be subject to the risks of leverage but also will not be
able to participate in its possible benefits. The allocation of investment opportunities between the Funds is
based on Available Capital. The Available Capital of the Enhanced Yield Fund will be increased by any
borrowings, while that of the Enhanced Yield Retirement Fund, which may not borrow, will not be
similarly increased. As a result, under some circumstances the Enhanced Yield Fl).nd could have capital
available for investment at a time when the Enhanced Yield Retirement Fund does not. See "InVestment
Objective and Policies-Coinvestments" and "Leverage". Accordingly, the Funds. may have' different
portfolio investments. ..

The use ofleverage would exaggerate increases or decreases in the Enhanced Yield Fund's net asset
value. Although the use of leverage could permit greater diversification and spreading of risks, it also
increases the sensitivity of the Enhanced Yield Fund to adverse developments. The Funds anticipate that
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their Enhanced Yield Investments generally will pay interest at fiXed rates. However, it is anticipated that
the interest rate payable by the Enhanced Yield·Fund on a portion of the funds borrowed to fund the
Enhanced Yield Investments will be ata ftoating. rate. Therefore, if interest rates were to rise, the
Enhanced Yield Fund's cost of leveraging its Enhanced Yield Investments would rise without a
concomitant rise in the interest rate receivable by it from its Enhanced Yield Investments. The Enhanced
Yield Fund may enter into interest rate "swap" or "cap" agreements to limit the'risk of borrowings
bearing a ftoating or variable interest rate. In addition, to the extent leverage is utilized in any particular
miVestment, the lending institution may have rights to participate in certain decisions relating to the
management of investmtnts, especially any investments in 'Portfolio Companies which might default in
their debt service payments, and may act in ways adverse to the Enhanced Yield Fund's objectives.
Furthermore, to the extent that any financing provides for cross defaults or cross collateralization with
respect to the Enhanced Yield Fund's Portfolio Companies, the failure of any Portfolio Company may
force the Enhanced Yie,ld Fund to liquidate certain investments prematurely.

Although the Investment Company Act permits the Enhanced Yield Fund to issue multiple classes of
senior debt and a single class of limited partnership interests senior to the Units, such Act limits
distributions while such securities are outstanding unless certain conditions are satisfied. See "Regulation".

6. Competition for Investments

The Fund~e~pect to encounter competition from other entities having similar investment objectives.
Competitors include other leveraged acquisition partnerships, other business development com~anies,

investment partnerships and corporations, small business investment companies, large industrial and
financial companies investing directly or through affiliates and individuals. Some oftI1ese competitors may
have more experience with investments similar to Enhanced Yield Investments, greater financial resources
and more personnel than the Funds and/or Equitable Capital. Moreover, there is no assurance that the
frequency of leveraged buyouts and similar transactions will not decrease, thereby reducing the number of
available investments. To the extent competition for investments increases or the number of investment
opportunities decreases, the yield available to mezzanine investors, such as the Funds, may decrease.
Furthermore, to the extent that at the end of the Investment Period available netotrering proceeds have
not· been invested and are, therefore, returned to investors in the Funds, or at the end of the ,Interim
Investment Period. funds are returned to investors, the yield to such investors would be reduced since the
return of capital would not be accompanied by a refund of any offering and organization expenses paid by
the Funds.

Although Eqqitable Affiliates seek to invest in Enhanced Yield Investments,they will not compete
with the Funds since such affiliates, including the Equitable Deal Flow Fund, ~.P. (the "Deal Flow
Fund") (see "Management of the Funds-Equitable Dea,lFlow Fund, L.P."), if they purchases,uch
investments, willdo so by coinvesting with the Funds in the EnhancelYield Investments. Enhanced Yield
Irivestments will be allocated among the Funds and the, Equitable Affiliates pursuant to a ~atio based on
the amount of capital each such entity has indicated is available for investment in Mezzanine, Other or
Bridge lnvestments, as the case may be. Further, the Funds will have the right to a significant share of all
Enhanced Yield Investments in which Equitable Capital or an Equitable Affiliate invests until each Fund
first becomes fully invested. See "Investment Objective and Policies-Coinvestments" and "Confticts of
Interest".

7. Interest Rate and Stock Market Fluctuations; Recent Developments

Fluctuations Inin~erest rates may have an adverse impact on the Enhanced Yield Fund directly due to
the leveraging of its Enhanced Yield Investments and on both Funds indirectly through the effect of
int~rest rate ftuetuations on Portfolio Companies. The Funds anticipate that their Enhanced Yield
Investments generally will pay interest at fixed rates. However, it is anticipated that the interest rate
payable by the Enhanced Yield Fund on a portion of the funds borrowed to fund the Enhanced Yield
Investments will be at a floating rate. Therefore, if interest rates were to rise, the Enhanced Yield Fund's
cost of leveraging its Enhanced Yield Investments would rise without a concomitant rise in the interest rate
receivable by it from its Enhanced Yield Investments.
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Although it is anticipated that a Fund's Enhanced Yield Investment in a Portfolio Company will
generally bear a fixed rate of interest, the remaining outstanding debt of such· company, which is
anticipated to be substantial and at least a portion of which will be senior to that of such Fund, may bear
interest at floating rates. Therefore, rising .interest rates may have an adverse effect on a Portfolio
Company and may affect such company's ability to pay principal and interest on such Fund's investment
therein.

To the extent the d~bt PQrtion pf tlle Mezzanine Investment bears interest at a fixed rate (as is
gene~ally anticipated), if interest rates generally rise while such Mezzanine Investments are outstanding,
investors in the Funds may receive. interest income at lower rates than are then prevailing in the market
pl~ce. ,

General fluctuations in the prices of securities on the stock markets may affect the value of the
itlvestmentsheldby the Funds. Stock market fluctuations may also affect the amount leveraged companies
can receive from the. sale of certain of tneir businesses. Such sales may be an important element of the
businesspliri of a leveraged'company and serve to reduce the amount of outstanding debt carried by such
a companY~

Since October, 1987 the stock and bo:nd markets have exhibited unprecedented volatility. Continuing
instability in. the securities markets may. increase the. risks inherent in the investment in Enhanced Yield
Inve~tments now and in the future. As noted l;lbove, the ability of Portfolio Companies to refinance debt
portfofio securities may depend 01:1 their ability to sell new securities in the public high yield debt market.
The recent volatility in,. ,the public~ecurities markets has adversely affected the liquidity ofpublic high yield
debt. A Portfolio Collipany which expected to rely on a public high yield debt refinancing strategy may
find such stra~wm6t~ difficult to implement. , .

. ~'l~~t. or.s?~h':?i~~etopments:Eqtlitabl~ Capit~l has~domed ,an .1iicre.a~inglf cauHmis view(o~~rd
lnvestment actlVltleS wlth respect to Enhanced Yleld Investments and lts approach toward pncmg
securities and transaction values has been altered to reflect recent market events. There can be no
assurance that such approach will be successful.

8. Number of Inl1estments; Industrial Concentration

Each Fund will be limited in the amount ofAvailable Capital it may invest in Mezzanine Investments
or Bridge Investments in anyone Portfolio Company. Generally, each Fund may not invest more than
10% of its A:v!lilable Capital in Mezzanine Investments or 20% of its Available Capital in Bridge
Investments in a single PortfolipCompany. However, with. the approval of the Independent General
Partners, a Fund may make Mezzanine Investments in up to two Portfolio Companies, utilizing, in each
case, up to 20% of its Available Capital, and a Fund may make Bridge Investments in one Portfolio
Company utilizing up to 25% of its Available Capital. While these restrictions will limit the exposure of a
Fund's capita) in any single investment, such Fund's capital will be invested in a limited number of
Portfolio' Companies (at least eight if such Fund becomes fuHyinvested in Mezzanine and Other
Investments) and the financial difficulty on the part of any single Portfolio Company will expose it to a
greater risk of loss than would be the case if it were a "diversified" company holding numerous
investments.

The'Funds are not intended to relate to any particular industry. Neither Fund has, however, adopted
any policy, limiting the amount of Available Capital that maybe concentrated in Portfolio Companies
engaged in anyone industry: Although Equitable Capital intends to consider concentration in anyone or a
few industries in reviewing any Enhanced Yield Investment, if the most attractive Enhanced Yield
Investments available to Equitable Capital and the Funds over the course of the Investment Period are
concentrated in a small number of industries, each Fund's portfolio may become concentrated in those
industries. In such event, the Funds would be exposed to the risk of adverse developments in or affecting
any single industry to a greater extent than if its investments were dispersed over a variety of industries.
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B. Federal Income Tax Risks

9. Taxation of the Funds as Corporations
c·

Neither of the Funds has requested an advance rolingcfrom the Inlehl'alRevenue Service'(the "IRS")
that it will be treated as a partnership for federal inc<>me tax-purpdsesJ.The, IRS would likely deny any
such request since neither Fund will satisfY all of the requirements contained in published IRS Proeedtires
for obtaining such a ruling. Instead, at each admission of investors as Limited Partners in a Fund,
Debevoise & Plimpton, counsel to such Fund, will'detiverfts 0pini6n that such Ftind:wllfbe, classified as a
partnership for federal ineome tax purposes. Unlike a taX'rul&rg, the opinion of cotirt~~'has 'no binding
effect on the IRS andthere can be no assurance that the IRs Willnotchallenge the classi1icatibtt of a Fund
as a partnership for federal income tax purposes. Moreover, continued eligibility of a Fund for
classification as a partnership will depend on no adverse changes oflaw and such Fund's no~ becoming a
publicly-traded partnership as de~cribedbelow. Since it isnot artticipated that,either Fund wilfbe eligible
for the tax treatment available t6 investment companies tegistere~'as such undertpe Investment Company
Act, a Fund would be requited' to pay income tax at corporate tax rates on its, net income. if it were
classified as an association taxable as a corporation. In recent years, proposaIsto 'classify itinited
partnerships with interests which are widely held, such as the Funds, as corporations rather than
partnerships forfederal income tax purposeshavc been madeb)' the Treasury pepa,rtme~~,,~nd,members

of Congress on multiple occasions. Recently, the Code was amended to provide that ce#in "publicly
traded partnerships" will be classified as corporations for federal income tax purPoses. Eacb'Pannership
Agreemept prpvides for the applicable Fund t? sa,tisfy at.l~aston,e:,?f c~ftain~afehar~ors~i!~~~d in a
recent Illtema1 Revenue SefVlce,Adv311ce Nonce for avolpmi CI~~lfi~tlpp a$ ,~,.J?l,lbhcly-tr(.lded.pp,~ner

ship.. Ate,ac~ ad~sio.nof ~n~estorsasLimited P~rtnersjina F~~; PFbevojse&Pli~pton,~iin'Mp
such Fund, wdl dehver its opmlon that such Fund will not be ii, PAA~licly-tr~ded) i?a:rtp.ership. Such 0pl.Dlon
will be based on transferability restrictions contained in the Partriership Agreemeriias' of the date thereof.
However, there Can be no assurance that re~lations will pot be ~tompJ,ga~dor l~slatipll rqight not be·
pa~sed at some future date that wouidcause a Fund rObe claS$ifietf as aCOrporation or ~ pijpli¢I)'7traded
partnership. In addition, if necessary to avoidcontlictwith the EmployeeRetir~ent Ipcom~.fu:~tyAct
of 1974, as amended, the Enhanced Yield Retirement F\lnd.may anle:lld i~r~ershipA8j'ee~nt in
ways that will increase its risk of classification as a publicly-traded partnership. Each Partnership
Agreement provides that in the event it appears likely that the applicable Fund will be classified as a
corporation or a publicly-traded partnership for federal income tax purposes, Equitable Capital, as the
Managing General Partner, may take such steps as it deems necessary to minimize the adverse tax
consequences of such classification. Such steps could include amendment of such Partnership Agreement,
reorganization of such Fund as a regulated investment company pursuant to section 8S 1 of the Code,
liquidation of such Fund or such other steps as may seem appropriate tb Equitable Capitalat such time.
See "Recent Legislation" under "Certain Federal Income Tax Considerations",

10. The Tax Reform Act of 1986

The, Tax Reform Act of 1986 (the" 1986 Act") made;comprehensive changes to the federal income
tax system atreeting most individual and corporate taxpayers. Among those changes whichmaydirectly or
indirecdyhave bearing on an investment in the Funds are (1) the 10.wtrlag of rnarginaltax rates for both
individuaJs and corporate taxpayers; (2) the repeal of the netoapitaLgaiDs deduction for individuals
resulting in the taxation in full of capital gains at ordinary income rates; (3) an increase in the alternative
tax rate on capital gains for corporations from 28% to 34%; (4) more stringent limitations imposed on the
deduction of investment interest; (5) the broadening of the applicability of the alternative minimum tax to
both individual and corporate taxpayers; and (6)new limitationsimpnsed!ondeduetibllityof losses
sustained by limited partnerships and other businesses in which noncorpOratetopayers, peoonalseRic::e
corporations;and certain closely held corporations do not materially panicipate. The 1986 Aet!oontains
provisions that are subject to varying interpretations, the impact and significance ofwhich maynotbeeome
certain until further guidance is provided by technical amendments to the 1986 Act, forthcoming
Regulations, IRS rulings and procedures and court decisions. See "Income Taxation of the
Fund-Limitation of Deductions and Passive Activity Loss Limitation", and "Other Tax Consid-
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erations-Capital Gains and Losses, Limitations on Deductibility of Interest and Alternative Minimum
Tax" under "Certain Federal Income Tax Considerations".

Further, the 1986 Act lessened the tax benefits of writing up assets in acquisition transactions relative
to prior law. From an economic standpoint, the flow of tax benefits resulting from the write-up of assets in
a leveraged transaction generates cash flow to reduce the principal amount of acquisition indebtedness.
The 1986 Act may result in a reduction in the number of leveraged transactions consummated and may
result in restructuring of such transactions to include less mezzanine indebtedness.

In addition, the 1986 Act imposes new limitations on individuals with respect to the deductibility of
miscellaneous expenses, including investment expenses. It is expected that at least a portion and possibly
all of the Funds' expenses will be subject to this limitation and may result in additional taxable income to
investors in excess of cash received. See "Income Taxation of the Fund-Deductibility of Operating
Expenses and Payments to the General Partners and Investment Adviser" under "Certain Federal Income
Tax Considerations".

II. Tax and ERISA. Considerations for Tax-Exempt Investors

As a result of the Enhanced Yield Fund's utilization ofleverage to finance, refinance or recapitalize its
investments, investment in the Enhanced Yield Fund may generate unrelated business taxable income and
have other adverse,. tax consequences for certain pension funds, Keogh plans, individual retirement
accounts ("IRAs"), tax-exempt institutions and other tax-exempt investors (collectively "Tax-Exempt
Investors"). Accordingly, investment in the Enhanced Yield Fund may not be appropriate for Tax
Exempt Investors. Therefore, the Enhanced Yield Fund is not being offered to such investors. Tax-

~ Exempt Investors wishing to purchase Units may only subscribe for Units of the Enhanced Yield
Retirement Fund which will not use leverage. Consequently, it is anticipated that Tax-Exempt Investors
will not derive material amounts of unrelated business taxable iucome as a result of the purchase of Units
of the E.nhanced Yi~ld Retirement Fund, except to the extent a Tax-Exempt Investor borrows funds to
purchas~tJnits. See I'Tax and ERISA Considerations for Tax-Exe11lpt Investors". .

12. Enhanced Yield Investments with Original Issue Discount Obligations

Certain of the Enhanced Yield Investments and Temporary Investments which the Funds purchase
may include zero coupon or other obligations having original issue discount. For federal income tax
purposes, amortization of original issue discount will be attributable to Partners as interest income even
though the Funds do not realize any cash flow as a result of such amortization. While each of the Funds
expects that it will have sufficient cash flow to permit it to make annual distributions in the amount
necessary to permit Partners to pay all federal income tax liabilities resulting from ownership of interests in
such Fund, there can be no assurance that it will be able to do so.

13. Tax Considerations for Foreign .Investors

The tax treatment applicable to a foreign investor who invests in Units in a Fund offered pursuant to
this Prospectus is complex, is subject to uncertainty and will vary depending upon the particular
circumstances of a particular investor. See "Tax Considerations for Foreign Investors". Foreign investors
should consult their tax advisers with respect to the possible federal, state and local and foreign tax
consequences of an investment in a Fund.

14. Omnibus Budget Reconciliation Act of 1987

On December 22, 1987, The Omnibus Budget Reconciliation Act of 1987 (the "1987 Act") was
enacted. One provision of the 1987 Act taxes as corporations certain "publicly-traded partnerships". The
1987 Act also provides that a Tax-Exempt Investor's distributive share of income of a publicly-traded
partnership will be treated as unrelated business income regardless of the underlying sources of the
partnership's income. It is not anticipated that either of the Funds will be such a· publicly-traded
partnership. .The 1987 Act also provides for a study, to be completed in 1989, of whether additional
changes should be made to the taxation of partnerships. It is impossible to predict whether additional
legislation affecting the taxation of partnerships will eventually be enacted or in what form any such
legislation may be enacted. The consequences of taxation of the Funds as corporations are discussed
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above under "9. Taxation of the Funds as Q)rporations".. ACCORDINGLY, EACH INVESTOR
SHOULD CONSULT HIS PERSONAL TAX ADVISOR ABOUT THE EFFECT OF ANY CHANGES
IN THE TAX LAW AFTER THE DATE HEREOF.

C. Partn~r~bip and Contrac~ Risks

15. Reliance on EqUitable Capital

Pursuant to each Investment Advisory Agreement. between a Fund and Equitable Capital, each Fund
will only make Enhanced Yield Investments recommended by Equitable Capital. Accordingl~~ an investor
in the Units filust r~ty upon the ability of Equitable Capital in identifying, structuring. and. making
Enhanced Yield In:vestments consistent w,ith,such Fund's inv~stment objective and pOlicies.. See
"InvestmentObje.ctive and Policies". The investor will not have the opportunity toevaluatepersonaUy the
relevant economic, financial and other information which will be utilIzed by Equitable Capital in its
selection, structuring, monitoring and disposition of investments and will not receive the detailed financial
information issued by Portfolio Companies which is available to the Independent General Partners and
Equitable Capital.

Further, all decisions with respect to the management oreach Fund will be made exclusively by the
Independent General Partners of such Fund and Equitable Capital as Managing General Partner. See
"Management Arrangements". Limited Partners have no right or power to take part in the managemel'lt
of such Fund. Aeeordingly, no person should purchase Units unless such person is willing to entrust the
management of the related Fund to Equitable Capital, subject to overall supervision of the Fund's
Independent General Partners.

16. Relations with Spe'hsors of Leveraged Transactions

The ma~ketplace fpr ,leve"lJged. Jrapsaetions is becoming iIl~rea.singlr crowded with .. investment
banking firms, bankers and other pi:imary financial institutions acting as sponsors of such transactions.
There can be no assurance that the sponsors with whom Equitable Capital has established business
relationships will continue to generate mezzanine financing opportunities in the volume previously
generated or wilrcontinue to direct transactions to Equitable Capital.

17. No Market/or l/»its

The Units will only be transferable in accordance with certain restncttons in the Partnership
Agreements and maybe affected by restrictions on resales imposed by the laws Of some states. A Limited
Partner may not transfer a Unit unless he, she or it represents and provides documentation satisfactotyin
form and substance to Equitable Capital that such transfer was not effected through a ,brok~r-4eaJer pr
matching agent which makes a market in Units or which provides a 'ieadilyavailable, regUlar 'and ongoing
opportunity to Limited Partners to sell or exchange their Units through a public means of obtaining or
providing ihformation of offers to buy, sell or exchange Units. In the case of the sale of a Unit in the
Enhanced Yitld Fund, Equitable Capital must determine that such sale, assignment or transfer will not,by
itself or together with any other sales, transfers or assignments, "substantially increase the risk of" such
Fund's being classified as a publicly-traded partnership. In the case of the sale of II Unit in the Enhanced
Yield Retirement Fund, Equitable Capital must determine that such sale, assignment or transfer would
not, by itself or together with any other sales, transfers or assignments, "likely result in"such Fund's being
classified as a public1y;'traded partnership. A transferor will not be required t6 make the representations
described aboVe if he, she or it represents that the transfer is effected through an agent whose procedures
have been approved by! Equitable Capital as consistent with the requirements for avoiding classification as
a publicly~ttaded'Pattnetship. The Partnership Agreements also prohibit the transfer of Units to certaiin
transferees. See "Transferability of Units". There is presently no public market for the Units, and there
are restrictions contained in the Partnership Agreement relating to each Fund which are intended to
prevent the dtivelopment of a public market. Consequently, Limited Partners may not be able to liquidate
their investment in the event of emergency or for any other reason. Such factors may alsO affect the price
which a Limited Partrter would be able to obtain for Units.
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18. Possible Loss of Limited Liability

The Partnership Agreement of each Fund provides certain rights for the Limited Partners of a Fund
by'vote of less t1lan all of such Limited Partners to, among other things; elect General Partners of such
Fund, amend the Partnership Agreement, dissolve such Fund, approve certain actions of such General
Partners and approve the sale of all or substantially all of such Fund's assets other than in the ordinary
course of business. Although under 'current law in Delaware, the state of each Fund's organization, the
exercise of ~ch rights is permitteciwithout resulting in a loss of a Limited Partnet'slimited liability, in
some jurisdictions there is uncertainty under present law as to Whether the exercise ofthesei rig1lts under
certairt circumstances'could cause the Limited Partners of a Fund to· be. deemed to be general partners of
such'Fund under applicable state laws with a resulting loss of limited liability. If such Limited P8iJ'tIlers
were deemed t{) be'general partners of such Fund in such jurisdictions, they would be generally liable for
the .obligationsof such Fund (other than nonrecourse obligations), which could be satisfied out of their
perSonal assets.

"

11;1 Qrde,r ~o miniini~ the risk of general liability, the exer~ise of these. rights, other. than such voting
rights a,s ihay be required by the Investment Company Act, by the Limited Partners of a Fund is subject to
eitilcrthe prior receipt of an opinion of in.dependent counsel to the effect that the existence and e.xercise of
such rights will not adversely affect the status of the Limited-Partners as limited partners of such Fund or
such Fund's not receiving an opinion of such counsel as to the substantial likelihood of such adverse effect.
See "~umPl~ofthe ~artnership Agreement". It should be noted that due to present and possible future
uncertainties in this area of partnership law, it may be difficult or impossible to obtain an opinion of
counsel to the effect that such Limited Partners may exercise certain of their rights without jeopardizing
their status as limited partners.

19. Repayment of Certain Distributions

-. ,U_n~er certain circumstances, Limited' Partners may be required to repay distributions made to them
by the Funds. In additIon, Limited -Partners may be required to repay to the Fund any amounts
distributed which are required to be withheld by such Fund for tax purposes.

20. Regulation

Each Fund 'has elected to be a business development company under the Investment Company Act.
Such Act imposes restrictions on the activities of the Funds, including restrictions on the nature of their
investments, the use of leverage by the Enhanced Yield Fund and the issuance by them of securities,
options, warrants or rights,. and requires that a majority of the General Partners of each Fund be
individuals who are not "interested persons" of such Fund as defined in the Investment Company Act.
Such restrictions may prohibit the purchase of certain Enhanced Yield Investments which would otherwise
be suitable for investment by a Fund or render such purchases inadvisable. See "Regulation".

Because there are no judicial and few administrative interpretations of portions of the legislation
aPPlicable t6 the. Funds, there is no assurance that the legislation will be interpreted or administratively
implemented in a marincr consistent with the Funds' objective and intended manner of opel'i:ltion. In the
event that· the Ge.tleraJPartners of a Fund determine that it cannot operate effectively under the
Investment Company Act, such General Partners may at some future date decide to withdraw its election
as a ,business developmenteompany and transform it into' an operating company not subject to regulation
under the Act or cause it to liquidate. These changes may not be ,effected 'Without the approval of the
Limited Partners holding a majority of the outstanding Units of such Fund.
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ESTIMATED USE OF PROCEEDS

Set forth below is the estimated application of the gross proceeds of the sale of the Units of each
Fund. The tables set forth the. estimated application of proceeds of (i) a sale of a minimum Dumber of
Units (25,000) necessary for a sale of Units in a single Fund to be completed assuming that the combined
minimum (75,000) for the two Funds was met by such a sale and a sale of 50,000 Units of the other Fund,
(ii) the sale -of the combined minimum and (iii) the sale of the combined maximum assuming, in the case
of the sales described in clauses (ii) and (iii) that no sales were made of Units of the other Fund. The
table for the Enhanced Yield Fund also assumes that it has borrowed funds in an amount equal to 50% of
the amount ofNet Proceeds Available for Investment (which is equal to the gross offering proceeds of the
Units in the Enhanced Yield Fund less offering and organization expenses). Theamo,unt of Net Proceeds
Available for Investment plus, in the case of the Enhanced Yield Fund, the principal ,amount of any debt
financing ("Net Funds Available for Investment"), will be available for investment in Enhanced Yield
Investments as described herein. The table further assumes that all Units are sold at a public offering price
of$1 ,000 per Unit. .The information set forth is an estimate, and should not be relied upon as a prediction
or guaranty of the availability of debt financing on terms acceptable to Equitable ,Capital or the actual
applicatio!1 of the proceeds of this offering. The footnotes are an integral part of the information set forth
below.

In the information set forth below, numbers have been rounded, which may reSult in minor arithmetic
inconsistencies.

The Enhanced Yield Fund
50% Leverage (1) ., .. ,

25,000 Percent 75,000 Percent 1,000,000 Percent
Units Sold of Public Units Sold of Public Units Sold of Public
(Minimum Offering (Combined OlI'erlng (Combined Offering
Per Fund) Price Minimum) Price Maximum) (2) Price

Gross Offering Proceeds (3) ......................... $25,000,000 100% $75,000,000 100% $1,000,000,000 100%

Less Offering Expenses:

Commissions (4) ........................................... 1,750,000 7.0% 5,250,000 7.0% 70,000,000 7.0%

Marketing Expenses (5) ............................... 125,000 0.5% 375,000 0.5% 1,750,000 0.2%

Organization and Offering Expenses (6) ..... 1,083,300 4.3% 3,250,000 4.3% 4,000,000 0.4%

Net Proceeds of Offering Available for In-
92.4%vestment (7) .............................................. 22,041,700 88.2% 66,125,000 .88.2% 924,250,000
=

Plus Debt Financing...................................... 11,020,850 33,062,500 462,125,000

Net Funds Available for Investment ............ $33,062,550 $99,187,500 $1,386,375,000

(I) The Enhanced Yield Fund may borrow an amount equal to up to 50% of the amount of Net Proceeds
Available for Investment (as computed pursuant to this table), less any principal returned to its
Partners by the close of the previous quarter, for the purpose of making Enhanced Yield Investments.
This table assumes for the purposes of calculating Net Proceeds Available for Investment that no such
Partner's. principal has been returned. The amount· of any such borrowings will depend upon a
number of factors, including conditions at the time in the financial markets, the impact of the
financing on the tax treatment of the Limited Partners of the Enhanced Yield Fund and the terms or
conditions offered by prospective lenders. There can be no assurance that the Enhanced Yield Fund
will leverage its investments. .

(2) The 1,000,000 maximum is a combined maximum for sales of Units in the Funds. The table assumes
that no sales have been made of Units of the Enhanced Yield Retirement Fund in calculating
estimated use of proceeds in connection with a combined maximum offering.
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(3) Assumes no discounts in selling commissions.
(4) Selling commissions, payable to MLPF&S, as selling agent, eqpal to up to 7% of the public Q1fering

price of the sale of the Units (without regard to discounts in selling commissions). See "Offering and
Sale of Units-Offering of Units".

(5)· Marketing and sales expense reimbursement, payable to MLPF&S,not to exceed 1/2% of the public
offeriIlg price of the sale of Units. If the maximum amount of reimbursement to MLPF&S for
marketing and sales expenses is paid, such reimbursementw()uld equal $5,000,000 for, a combined
maximum offering.

(6) Includes legal, accounting, printing and other expenses ofJhis oJl'ering(including reimbursement to
Equitable Capital, the Administrator and affiliates therec>f of certain C!~penscs incurred by them on
behalfof the Funds in connection with this offering), which aree$ti81ated at$3,250;0Q0 for the 75,000
Unit combitled minimum, but in no event shall exceed $6,QOO,000, Such expeJl$eswiU be allocated
between the ,Funds based on the ratio of the number of Units of each Fund ,sold. The aggregate
organization and offering expenses have been allocated in the table set forth above one-thir.dto the
Enhanced Yield Fund and two-thirds to the Enhanced Yield Retirement Fund with respect to the
25,000 Unit minimum offering for the Enhanced Yield Fund and have been 100% allocated to the
Enhanced Yield Fund with respect to the combined minimum and combined maximum offerings,
each allocation in direct proportion to the number of Units assumed in the table set forth above to be
sold by each Fund.

(7) If the maximum allowable marketing and sales expenses are reimbursed as set forth in (5) above, and
the maximum allowable organization and offering expenses are paid as set forth in (6) above, then
Net Proceeds Available for Investment will be $21,125,000, $63,375,000 and $919,000,000 for a
minimum offering, combined minimum offering and combined maximum offering, respectively.

The Enhanced Yield Retirement Fund
1,000,000

25,000 Percent 75,000 Percent Units Sold Percent
Units Sold of Public Units Sold of Public (Combined of Public
(Minimum Offering (Combined Offering Maximum) Offering
Per Fund) Price Minimum) Price (1) Price

Gross Offering Proceeds( 2 ) .......................... $25,000,000 100% $75,000,000 100% $1,000,000,000 100%

Less Offering Expenses:

Commissions( 3 ) ........................................ 1,750,000 7.0% 5,250,000 7.0% 70,000,000 7.0%

Marketing Expenses( 4) ............................ 125,000 0.5% 375,000 0.5% 1,750,000 0.2%

Organization and Offering Expenses(5) ... 1,083,300 4.3% 3,250,000 4.3% 4,000,000 0.4%

Net Proceeds of Offering Available for In-
$22,041,700 $66,125,000 88.2% $ 924,250,000 92.4%vestment( 6) ............................................... 88.2%

( I) The 1,000,000 maximum is a combined maximum for sales of Units in the two Funds. The table
above assumes that no sales have been made of Units of the Enhanced Yield Fund in calculating
estimated use of proceeds in connection with a combined maximum offering.

(2) Assumes no discounts in selling commissions.
(3) Selling commissions, payable to MLPF&S, as selling agent, equal to up to 7% of the public offering

price of the sale of the Units (without regard to discounts in selling commissions). See "Offering and
Sale of Units-Offering of Units".

(4) Marketing and sales expense reimbursement, payable to MLPF&S, not to exceed 112% of the public
offering price of the sale of Units. If the maximum amount of reimbursement to MLPF&S for
marketing and sales expenses is paid, such reimbursement would equal $5,000,000 for a combined
maximum offering.
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( 5) Includes legal, accounting, printing and other expenses of this offering (including reimbursement to
Equitable Capital, the Administrator and affiliates thereof of certain expenses incurred by them on
behalfof the Funds in connection with this offering), which are estimated at $3,250,000 for the 75,000
Unit combined minimum, but in no event shall exceed $6,000,000.. Such expenses will be allocated
between the Funds based on tqe ratio of the number of Units of each Fund sold. The aggregate
organization and offering expenses have been allocated in the table set forth above oIle-third to the
Enhanced Yield Retirement Fund and two-thirds. to· the Enhanced Yield Fund withtespect to the
25,000 Unit minimum offering for the Enhanced Yield Retirement Fund and have been 100%
allocated to the· Enhanced Yield Retirement Fund with respect to the combined minimum and
combined maximum offerings, each allocation in direct proportion to the number of Units assumed in
the table set forth above to be sold by each Fund.

( 6) If the maximum allowable marketing and sales expenses are reimbursed as set forth in (4) above, and
the maximum allowable organization and offering expenses are paid as set forth in (5) above, then
Net Proceeds Available for Investment will be $21,125,000, $63,375,000 and $919,000,000 for a
minimum offering, combined minimum offering and combined maximum offering.
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INVESTMENT OBJECTIVE AND POLICIES

General

The investment objective of the Funds is to provide current income and capital appreciation potential
by investing in privately structured, friendly leveraged buyouts, leveraged acquisitions, leveraged
recapitalizations and other enhanced yield transactions. Each Fund intends to achieve this objective by
investing primarily in subordinated debt and related equity securities issued in conjunction with the
mezzanine financirig ofsuch transactions. The Funds may also invest in senior debt se~urities issued in
connectibnvvith the mezianine financing of such leveraged transactiOJls~ Investni'ents in securities issued in
leveraged buyouts, leveraged acquisitions and leveraged recapitaliZations are referred to herein as
"Mezzanine Investments". The Funds may also invest in debt securities issued in connection with certain
other types of corporate transactions. These investments are referred to in the Prospectus as "Other
Investments" and are discussed below under "Investment Objective and Policies-Other Investments".
The Funds may aisoprovide interilnfinancing ("Bridge Investments") for certain Portfolio Companies as
described bek>wunder "Investment Objective and Policies-Bridge Investments" and, pending appli
cation of funds, may make Temporary Investments, as described below. Mezzanine Investments, Other
Investments, Bridge Investments and related Follow On Investments (see "Ongoing Management Support;
Follow On Investments" below) are collectively referred to herein as "Enhanced Yield Investments". At
least 90% of each Fund's Available Capital (other than that invested in Temporary and Bridge
Investments) wilL be invested in Mezzanine Investments. No more than 10% of each Fund's. Available
Capital will be invested in Other Investments. The Funds will only invest in friendly transactions in that
neither Fund will provide financing for acquisitions opposed by the Board of Directors of the company to
be bought out, acquired or recapitalized. The Funds will not invest in new or "start up" businesses
although many of their investments will be in newly-formed companies or organizations formed to operate
an established business.

There is no assurance that the investment objective of the Funds will be attained.

The investmentobjective, policies and restrictions of the Funds are ide:Q.tical except that the Enhanced
Yield Retirement Fund may not borrow in order to fund or refinance its portfolio investments. This
restriction has been imposed on the Enhanced Yield Retirement Fund primarily to avoid the possibility
that Tax-Exempt Investors may receive any material amounts of unrelated business taxable income
because of any borrowings made to fund the acquisition of investments. In all other respects, the Funds
are intended to operate in a parallel manner.

Mezzanine Investments

Mezzanine Investments represent investments in leveraged buyouts, leveraged acqulSltlons and
leveraged recapitalizations. The amount of leverage employed in a leveraged transaction depends upon
the nature of the business acquired and the confidence of investors in the company's ability to generate
sufficient cash to meetdebt service obligations ina timely fashion. .Equitable Capital has, for example,
participated in leveraged transactions in which the debt to equity ratio of an acquired company
immediately after consummation of the transaction was as low as 3: 1 or as high as 20: 1. As a result of the
substantial leverage employed, the equity portion of each investment offers potential for significant
appreciation over time as debt is repaid, but the risks associated with the investment may be significant if
the business or prospects of the acquired company decline after. the acquisition.

A leveraged buyout is the acquisition of an existing business by a corporation or partnership formed
for that purpose and funded with capital provided primarily by public or institutional investors.
Leveraged acquisitions involve securities similar to those issued by leveraged buyout companies, the
proceeds of the sale of which are used to purchase identified assets or businesses. Leveraged
recapitalizations are also a source of Mezzanine Investments for the Futlds. A leveraged recapitalization
typically involves the issuance of debt securities by a company to finance the purchase of all or a
substantial portion of the company's common equity from its shareholders. The increased leverage may be
employed as a defensive strategy against unwanted takeovers or to provide liquidity for existing
shareholders. This type of transaction does not necessarily involve a merger or acquisition.
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Mezzanine Investments will consist principally of subordinated debt and, to some extent, preferred
stock, combined in most instances with a contingent interest component or an equity participation (an
"equity kicker") offering the potential for capital appreciation. An equity participation may take the form
of common stock, convertible preferred stock or other securities exercisable for or convertible into common
equity, including options and warrants. In. certain instances a Mezzanine IJ;lvestment may also include a
senior debt component. Typically, mezzanine debt will be two to four times. the leveraged company's
equity. Buyers of mezzanine debt typically would have the right to purchase a substantial portion of the
leveraged company's equity (from 5% to 50%). Mezzanine Investments may, however, also include
leveraged buyouts and leveraged acquisitions without equity. Leveraged buyout finanCings without equity
are transactions·ordinarily involving the purchase .of high yield subordinated debt, either directly from the
issuer or on the private secondary mllrket. .

In addition, to facilitate the acquisition of a Mezzanine InVestment each Fund may purchase senior
debt or senior subordinated debt which Equitable Capital does not intend will be held by such Fund as
part of a permanent Mezzanine Investment. Neither Fund maypW'chase senior debt or senior
subordinated debt that is not a component of a Mezzanine Investment if such putchase would cause more
than 15% of such Fund's Available Capital to be invested in such senior debt or more than 15% of such
Fund's Available Capital to be invested in such senior subordinated debt. An investment in senior or
senior subordinated debt by a Fund will tend both to lower the risk of such Fund's overall portfolio and to
lower such Fund's return to investors.

As a general matter, Equitable Capital looks to the following factors in weighing whether to make a
Mezzanine Investment: (i) whether the proposed investment will be in a company with experienced,
dedicated seniormanagers who are willing to commit their Own aapital to purchase equity; (ii) .whether a
proposed investment is in a company with a substantial and sustainable revenue base, ahlstory of
profitability, and a strong asset base or a reasonable expectation of strong cash flow resulting from either a
secure niche in its market, or has another identifiable competitive advantage; and (iii) whether the
proposed purchase price is generally in line with industry and market averages. A pretnium price may be
paid in an exceptional case where all other investment criteria are met and the company demonstrates
extraordinary strength in management and outstanding business characteristics.

Other Investments

Each of the Funds may invest up to 10% of its Available Capital in the debt and equity securities of
financially troubled companies undergoing workouts, recapitalizations or restructurings, in securities of
highly leveraged companies issued other than in the context of a leveraged transaction and in securities
issued in non-leveraged buyouts, recapitalizations or acquisitions. Investments in companies experiencing
financial or operating difficulties may be in companies undergoing restructuring or workouts or in
bankruptcy proceedings which are believed by Equitable Capital to have attractive prospects for. recovery
or in companies that have experienced more moderate difficulties and whose prospects areex,e~ed by
Equitable Capital to improve ("turnaround situations"). Debt securities of financially-troubled companies
typically sell at substantial discounts from face value. The securities purchased as part of an Other
Investment will be typically rated below investment grade, and more frequently, not rated at all and, along
with equity securities of such companies, will have significant speculative characteristics.

Temporary Investments

Pending investment in Enhanced Yield Investments, each Fund will invest its available funds in U.S.
Treasury securities and/or certificates of deposit with maturities of less than one year. Temporary
investments may also include commercial paper (rated or unrated) and other short-term securities.
Temporary Investments constituting cash, cash items, securities issued or guaranteed by the U.S. Treasury
or U.S. government agencies and high quality dept securities with maturities of less than one year at the
time of investment will qualify for determining whether a Fund has 70% of its assets invested in Managed
Companies or in qualified Temporary Investments for purposes of the business development company
provisions of the Investment Company Act. See "Managed Company Transactions" and "Regulation"
below.

Each Fund expects that substantially all of its available funds will be invested in Enhanced Yield
Investments by the end of such Fund's three year investment period referred to below. However,
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